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?i,(CAI.TARV Of' THI: COMMONW[AI..TH ___________ __. 

In complinncc with the requirements of Section 602 of the Ru1ines~ 
Co··poration Ltw approved the 5th day of Mi.y, 1~33, P.L. 3•:,4, as aacndtd, the 
un lersigned corporati.on, COLT INDUSTRIES INC, hereby certifies unde1 it3 

corporate seal :hot: 

l. The n11me of the Company is COLT INDUSTRIES INC. 

2. The resolution duly adopted by the Board of Director, o: the 
Cocpany es~ablishing and designating the Series A Participating Pi:ei•rrecl 
Stock and the Series D Participating Preferred Stock, which are the fir,t t~o 
series of th~ PrefP.rred Stock, par value $1.00 per share, authorized tc be 
issued ·!nder the Articles of the Company, and fixing and deter,1ining the 
voting ris,hts, Jesignations, preferenr.es, qualifications, privile,,,,:.i, 
limitationv, options, conversion rights, and other special rights, if ttr.y, of 
said ~eries, is as follows: 

RESOLV'LD that this Board of Director~, pursuant to authority 
expressly vested in it by the provisions of the Articles of 
Incorporation, as amended, of the Ct'IDJ)any, hereby authorizes the issue 
of the first two series of Preferred Stock of the Company and hereby 
fixes the designations and tho relative rights and preferenc&s thereof, 
ir, a~dition to those set Corth in the said Articles oC Incorporation, ns 
amended, aa follows: 

SECTION t. Dosignstion and Amount. The shares of IUCh series shaH be ~at4MI H 

"Sorifll A Participating Prefer,ed Stock" (the "Serles A Parttclpatlno Stoel<") and "Seriee 

8 Participating Pr,rerred Stoel<" (the "Serles 8 Participating Preferred Stock"), (collec

tively, the "Psrticlpt!tlng Stock"). The number ol shares constituting sut:h Hrle11 llhall !>II u 
follows: 

Serles A Pertlclpattng Preferred Stock ................. .. 
Serles 8 Psirtlclpatlng Preferred Stock .................. . 

75,000 
220,000 

Tha rights and preferences of eaeh series of Participating Stock shall be ldentlclll e,ccept £a 

NI forth herein. 
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Src;r1ClN 2. 01v,d11nds and Di.1/rihut,ons. 

I A) Suhject to the prior :ind sup,,rio, rights of the holdors ol 11ny shams of any '\l:lrlos of 

Prn!ermd ',tock rnnking prior and ~u;>erior to lho ~hare~ of Parllc1patlnQ Sli'ICk with rt'l:apect 

10 d1vide11ds, the holders of sharns of each sor,es of Pnrtlclpatlng Stock, In prnferenco to the 

holders of Col'•mon Stoc:, and of .iny o:hcr junior stock, ~h.tll btl entltlnd to r11.;otve, wh("O, 

as antl ii declared by the Board of Directors out of funds lt'!gelly av11llablo !or the p1;•:,os:-,, 

qu;irtc·l1• o,,idcnds p,1y>1tJ!o 111 ca•,h on tho first day of M,vch, June, $" ,tan-,ti.:,r o.id 

Decemb,1r in each yuar ( MCh such c!al11 boln'.J rol11rrod to herein u a "Ounr irty l)Mdi,nd 

Payn·Mt Doto"), rommonclng en lhfl llrst Q<1art11rly Dlvlder,1 Payment Dale 1!1or the first 

l1'un•1c11 of n shn,11 or lr11r.llon ol II shnrn ,,r auch 111rlH of Pertlclpnllno $tock, ,n J\n 11mo11nt 

por shnro ( roundl\d to tho n11::1rest cont) equ11I to the ;irenter rt ( 11) $ 1 or ( b) 1 ub)«:t 10 tht 

provision for adjustmgnt hereinafter set tonh, 100 times the aggr~ato pet shl rl! amount of 

all caih dlvlcJends, and 100 times the aggrogate per share amount jpcynblo l,1 kind) of 1111 

non-c 1sh dividends or other distributions other '.hrm a dividend payable , I\ $heres of 

Common Slock, par value $1 per ~hare, or Common Stock, par value S.10 per, here, ol thff 

Corp,1rallon (collecttveiy, the "Common Stock'') or a subdivision of tho outstar ding sharflS 

of Common Stock ( by reclassification or otherwise), declared on the Common Stock 1!nr.,e 

t,-,. Immediately prlk:f'dlng Quarterly Dividend Payment Date or, wllh rM!)IIC' to the Int 

Quarterly Dividend Payment Date, since the :Jrtt lssuanc.- of any sha,. o,· fracttor. of a share 

of such S<><ies of PRrtlcipaling Stock. In the event the Corporation lhall at ...,~., ~m, clflelare 

or pay :my dividend on Common Stock payable In sharlltl of Common Sloe'«, o. · effect a 

subdivision or combination or consolidation of the outstanding shares of Cornrr.m Stoek 

( hy r'1t:IR'l'1ifir.o1Uon or OtlUlr'l"l~II thAn by p11ym11nt of II dlvld.,nd In ■hllrH of Common 

!itock) into a grealer or lusor number 1.11 shares of Common Stock, then In each euct. caae 

the ~mount lo which holdnrs of shares of Partlclpa' •ng Stock were entttlo!ld Immediately prior 

to such event unc!er claui.e (bl of the preceding sentence shall be adjusted by n1ultlplylng 

such amount by a fraction the numerator of which Is the number of share. ol Common 

Stock outstanding immediately alter such event and the denominator of whlc.'I Is the 

nurnbe • of shares of Common Stock that wore outstanding immediately prior io such event. 

( Bl The Corpor allon !!hall deelaro a dividend or distribution on the Participating Stock 

ns provided in pnraoraph (A) of this Snctlon immediately altM' It declarN a dlvldand M 

distribution on tho Common Stock ( other than a dividend pay11ble In aheree of Common 

Stock); provided that, in the ovent no dividend or tJlstrtbutlon shall have been declared on 

the Common Stock during the period between any Quarterly Dividend Payment Date and 

the next subrequent Quarterly Dividend Payment Date, a dlvtdftnd of S1 per share on the 

Participating Stock shall neverthelA3S be payable on such subsequ.nt 01!4rt&11y DMdend 

PaymGnt Date. 

( C ) Olvldunda al'. 1111 begin lo accrue and bfl cumulative on outatancJlng !h;arOt ol 

Participating Stock lrom the Quarterly Dividend Paym<mt Dat11 next pror..edlng the cute cl 

luue of such shares of Participating Stock, ur,leu the dat• of laauo of euch lharet 11 prior 

t:> the record dat, tor lho llrst C,uarterly Dividend Payment Data, In wtlk:h cau dlvtdenda on 

such shares shall begin to accrue from the date ol lasuo of sucn llharM, or unteas the date ol 

i11sue Is a Quarttrly Dlvldond Payment 0.1te or is a date alter the record date tor tl\e 

determination of holders of sh11res of Part!clpatlng Stock entltl•d 19 reeelve a quarteny 

dividend and beforo such Quarterly Dividend l'ayn,ent Date, in eltner ol wtlleh oventa l'u<.h 

dividends shall begin tr. 11ecrue and be cumulative from such Ouartarly 01\:ldend Payff'81'1t 

Date. Accrued but unpaid divldoods snail not bear interr.it. Dividends paid on the oharw ol 

Participating S1,,ck in an amount lesa than the total amount of ,ur.h dlvldet1da at the time 

accruod !ind payable on llUCh sharu shall be allocated pre, rata on a shore-by-slums bula 

arMng all such shares at the tlmo outstanding. TM Boerd of OlrectMa may fix II ract.lrd 

date for the determination ol holders of sh11rna of Participating Stock !tfllltled to receive 

payment ol a dlvldend or dllltrlbutlon declared thereon, which record date tlhall be not mor. 

thar, 60 days prior to the dato fixed tor the paYffl'lnt thereof. 
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SFCIIC'i, ::i Vo1,ng A,ghts Th'! holders ol shares ol Partic1paling Stock shall hmve the 

follow,ng ,·ollrg rights· 

(A; f:ubiect to the provision lor ildJu~tmenl hereinafter !\et forth, each share ol 

Par:,i::,pat,riq Stock sh.lit enhtle tt,e holder thereo• to 100 votes on al! mattern !lubmli°ted 

to a vote o' !he sharet1olc1crs of the Corpor 1110n. In the eYent \he Corpor.1tion shRII al 

any t1on,, ,1,~i::,~r•• or p,1y any c1,vit1,•nd on Common Stock payo?l'll In shnreo of C.ommon 

Stock, or el!ect a sutid,vi51nn er c,,mb1natit,n or consolidation ol the outstandtno share,1 

,,I Common Sto,;k ( hy rectassillcat,on or otherwise than by pAymont of a dl·,1dend In 

shams of C0mmon SKck) into a greater or lessor number of shares or Common Stock, 

then in eav, such case the nurnb~r or votes per share lo which hoic1ors ol shares ol 

Part,c,p:ilir.g Stock were enlillerJ immediately prior lo such evont sh1:11l bf adjuste-1 hy 

m111tiply:ng $UCh numtlor by ,1 h .,ct ion the numeral or ol whlr.h Is tho nurn ,er of ( hart>$ 

o' Common Stock outstanding immedi:ituly alter such 11ven1 11nd tho d~ ,omlnatcr ol 

v,t11ch , •. ,~,n ~umhnr 1)1 ~t11ull'\ 31 Cnmm()ro Stock thot vrorn ouhtn11dlng lmmtid,atel·; 

proor to s11ch ov(int. 

(Bl Except as ott,erwi~ prov.dE!d h~reln or b·t Ir. H, the holders ,f ltlarett of 

Participa1lng Stoel\ and lh-, holders cl share!l of Common Stock ah11II vo!• 1 toc;ietoor as 

o,,e class on all m11tters submitted to a vote of shar~older11 of the C.irp1 ration. 

( C) Excopt as set forth hr.rein, holelers of Participating Stock Shell !'la~ 1 no 11pecial 

voting rights and their consent shall not be rnqulre<t ( eJ<cept to the eitt1 nt they 11re 

ent,lled to volfl with holders of Common Stock 8!I set forth Mreln) for to.king dny 

corpora!e aclion. 

SEC T<CN 4. Certain Restrictions. 

(A) Whenever quarterly dividends or other dividends or distributions payat le on the 

Parhc,pating Stock as provided in Section 2 are in arrears, therentter and until ail nccruod 

.mtl unp111d dividends and di"11rtbutlons. whether or not doclared, on aharn of P",llelpatlno 

<;tock outstanding shall have been pal~ In lull, the Corpor11Uon shall not: 

( i) declar-, or ~•ay dividends on, make ,ny other distributions on, any lharea or 

stoc~ ranking junior (either as lo dividends or upon liquidation, dlasolullon or wlndlno 

up) lo the Pertlc,paling Stock; 

( ii l declare or pay dividends cm or make any other distribution!: on any shares of 

s1ock ranking on a parity ( either u to dividends or upon liquidation, dluclutlon or 

winding up) with tho Participating Stock, excapt dividends paid ratably on the 

Pa,llclpatlng Stock snd all 1uch parity stock on which dlvld1tnd1 are payable or :n 

arrears In proporth,n to the total amounts to which the holders of all euch 1htro1 are 

then entitled; 

(iii) redeem or purchase or otherwbe acquire for consideration shares of imy 

stock ranking junior ( either u to dividends or upon liquidation, dloaoMlon or winding 

up) to the Participating Stock, provided that thfl Corporation ffl~V at any tlmo r'ldeftn, 

purc.hase or otherwise acquire share• of any such Junior stock In excMnge for shares of 

ani1 stock of the '.:orporatlon rank Ing Junior ( either aa to dlvld•nds or l, ;,on dluolutlon, 

liquldation er winding up) to the Participating Stock; or 

(Iv) purchase or otherwise acquire for con51doration ..ny 1h&r11S of Participating 

Stock, or i:..ny shares of stock ranking on a parity with the Participating Sloek, except In 

accordanu with a purchue offer made In writing or by pub!lcallon (u det•mlned by 

the Board of Directors) to all holder, of such shares upon such terms as the Board of 

Directors, after consldero.tlon of the respective annual dividend rates and other relative 

rights and preferences of 111<11 respective aeries and cla110s, 1hsll determine In good 

faith will result In fair and equitable treatment amo~ the respectM series <II' cluaes. 

( 8} Tht> Corporation sht:1 not permit any subsidiary of the Corporation to purchue or 

otherwise acquire for consideration any nhares of stock of th<, C1Jrpor11t10~ unle9& the 

Corporation could, under paragraph (A) ol this Section 4, purchllSO or 01:,c,rv.lse acquire 

such ,hares at such time and In such manner. 
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/;Fcr,0•1 5 n,,11cq,,,,.,<1 Sll11rt1 A,iy shRres of Pnr11c1pa11no Stock purc'iufod or 

othpr ,,.,~ :,r.11Jtrll<1 t,y tt,n Corp, rntion •n nny rr~nnnr whal104l'✓l!f ,h~II b'8 rn!ln&d and 

c.ir,coilPtl p,,,inptly al\,:,r the :1c.qu,•;,111m thorrol. "'' "'ch ~ha,,.~ sh:\1111pon thei· cancelhl· 

11or, h,,r,om" ;,,,tt,.)ritr•l \;111 un,,.,,,l'Cl ~h:irr~ ol pro•nrrucl stock ,ir.d n'.Oy bl\ rnlri.s1 •~1 n~ 'port 

ol , nr.w 10,111s o: prtJlc,r•or:l stock \,, ho crr.alod l)y ro~olution or resolutions ol th<' 8011,ct ol 
Qo,<icton. S1Jt.lPCI tr, the cont1it,ons and r~s\ricll.,r.s on ls!u,nco act 1011!1 hf'reln. 

S[C:T10N ~. L1qu1dJJl1on, Olsno/ut,on or Winding Up. Upon :iny liQIJldat'on, dls11o!ullon 

or winding up ol t!'io Co,pora.::or,. no dlltrlt;ution s~,:ill t,n modn ( 1) to thfl h1 !c11tf3 d !th.~•8fl 

of stuck r;111k1ng Jl•nicr ( eilMr ~s to c1Mdcnd5 or upon liqulda!l,.n, dissoh.1 Ion or winjlng 

up) 10.th,1 P;ir:icipa!ing ~tock 11nfo,~. prior thnrnto, thfl hddor5 of ~h11rni1, ,f P1ntk.lp11t1,,J 

Ste .1, 5lrnll 1,uv11 1oc:t,1vi,cl $100 por e,h:iro, phi, :m 11mo111.1 oqu·~l to 11ccru id and unpaid 

d,v,dnnds i:r.d d,5tribu!lons thernon. whnther or not declarert, to lho dato of ,uch payment, 

pr,w,dlld th11I lhe t-olders of sharos o' Participot111g St,,ck shall M entitle< to receive an 

at;•Jrt!t;1'1te amount per share. subject to :he pr0vl:1ion for odJu:ilmont her1.1lr• ,tt.">r s,,t I01'1h, 

equ ,1 to 100 tlm-ss the aggregate nmounl to bo dlstril>utt'd per lhare to hold1 '11 of Commori 

Sto,,l!, or (2) to thfl :iolders of stock r11r,'<lng on a parity (either as to dlvkl lf'tda or upon 

hqt.1dation, d1uolu!ion or wind in I] up) w,lh the Participating Stock, exc.;,I d!1trlhut1ona 
made rntably on the !>articipating Stock and 1111 other aueh parity otock In pr()J ortlon to the 
total emounts 10 which tho holders of an such shares are ttnlltled uron ,uc liquidation, 
d111sotut1on or w1nd111·1 up. In the evnnt the Corporation shall at any llmfl doclall' or pay any 

dividend nn Common Stock payable in shares of Comr.-.on Stock, or el:ect t, 11Ut.1lvlslon or 

combmat,on or consolidation of the outstanding shares of Common Stock ( by n ctasall\ca

,;.,.., or otl•erwise than by payment of a dividend In shares of Common Stock) lntt a greater 
or lesser number of sharer, of Common Stock, thon In onch such ca■e the aggroi',.ite-amoun·t 
10 which hl"ldt,rn or ,hnrM or Partlclp,,Ung Stock Wflret ontltled lmmcidlately prior to auch 

event undor the provi'lo in clause ( t) of 111• rirecedlng sentence shall be adjusted by 

mu1tiplyin11 such n-noun·. by a traction the numf' ·ator of which Is the numb4r ol aharos of 

Common Stock outstanding im~edlately alter such event and the denominator of which la 

the number ol shares of Common Stock that were outstanding lmmedlotely prior to such 
event. 

SF.cno1>1 7. Consolidalion or Morger. In case the Corpor11tton 1h1II enter Into any· 

connolidatlon or merger In which tM shares ol Common Stock are exchanojt(j tor or 

ch11nond into ottu,r ,tock or 1ecurlllt11, caah dndtor any othar prop"'t~. then In any auch 

case the shams of Participating Stock shall at the same time be llmllarly exchanged or 

changed In an amount i:,er share ( subject to the provlalon for adjuatment hereinafter Ml 

forth) equal to 100 times the aggregate amount of stock, securltlea, cuh and/or ITl'I other 

property ( p,1yabt11 In :;Ind), as the caae may be, Into which or for which MCh lhare of 

Common Stock la changed or exchanged. In the event the Corporation tlhall at any time 

declare <'r p3y any dividend on Common Stock payabl11 In shares of Co...,mon Stock, or 

effect a subdivision or coinblna•1on or conaoltdatlon ol the outstanding llhatn of Common 

Stock (by mctasalflcatlon or othefwlae) Into a gruter ur lel:1« numb« of llh•• of 

Common Stock, then In oach such cue the amount set forth In the pnl()ldlng Nnlt'ICe wtth 

respect to the oxchange or c,,.nga of ahai·n of Participating Stock shall be ad!Ufled r,y 
multiptylng such amount by a fraction tha numerator of which ta u,a numw ot th•oa ot 
Comn,on Stock outstanding Immediately after Mith event and the dflnomlnator of wtlldl 1¢ 

the number of sharH of Common Stock that were outstanding tmmodlately prior to 11t,11:h 

event. 

SECTtOtl 8. Redemption. The outstanding aharea of any Hl'les of Partlcipatll'lQ Stock 
may ~ redeened at the option only of tho Corporation In whole, but not In part, at any time, 

without notice, at a redemption prtco ( the "Rodompllor, Pr!ce" l of $8,500 po, -sh.tre. At t!M 

time of rltdemptlon specified In tho resolution of the Boe~d or Directors autnortztnr~ such 
redemption, the rights of 1h41 holders of the series or Participating Stoel< redNmed ~hall 

cease, except for thil right to recolve the Rede,nptlon Price, without lntere'lt. Notwlthst&r.d• 

lng an/ provlslot'I ,;ontalnfld h9reln to the contrary, no accrued dMdend1 ~,in ba pttkl ,;n tho 

sha,·e.s of Participating Stock upon redemption. 
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3. 11H, n50J11tic., wns duly 11dnptcd at a meeting of the lloa1 d of 

Directors of the Cor.,pany duly c11lled 11nd heh! on Septcrcbcr 29, 1986, at which 

meeting a quorui:: w.is present and oc::ing throughout. 

IN \,l"rNE:s:; WHEREOF, Colt Industrie:oi Inc has cauaed this Stetelll<,nt to be 

executt,d undc. it& corp,,rate seal by it'.l Chairt":.su of thn Bnud l\nd 1.ts 

Secretary, thi~ 29th day of September, 1986. 

(Corporate Se.al] 

Attest: 
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